SPATIALIZER AUDIO LABORATORIES, INC.

PROMISSORY NOT
$50,000.00

FOR VALUE RECEIVED, SPATIALIZER Al
Delaware Corporation (the “Debtor”), promises to pay to
INVESTORS, LP (the “Holder™), or its registered assigt
THOUSAND DOLLARS ($50,000.00), in such coin or curt
as al the time of payment shall be legal tender for the
together with interest as set forth herein.

1. Payment of Interest and Principal, A
then accrued and unpaid interest and any other amg
and payable on April 30, 2020 (the “Maturity Date™)
due and payable on a Saturday, Sunday or legal h
States of America or the State of Connecticut, or

extended to the next business day and interest sh
extended for the peried of such extension. Paymen

made at the address provided herein for the Holder
shall have notified the Debtor in writing at least five

or by wire transfer pursuant to the Holder’s written i

2. Consideration: This Note is made by
a loan made by Lone Star Value to SPZR on the d
originally aforementioned principal amount.
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3. Interest. (a) Interest shall accrue on
Note at the rate of ten percent (10.0%) per annum,]
before April 30, 2020. Interest shall be calculated {
shall be calculated on an actual/360-day basis.

(b) Notwithstanding anything to
event shall this or any other provision herein permis

would be usurious under applicable law. If under ai
of advancement or acceleration of the maturity of th
otherwise, the aggregate amounts paid under this N

law are deemed interest and which would exceed the

Debtor stipulates that payment and collection of such
will be deemed to have been the result of a mistake o
Debtor, and the Holder shall promptly credit sud

payments are in excess of the maximum rate) agains

and any portion of such excess payments not cap

refinded to the Debtor.

April 17, 2015

IDIO LABORATORIES, INC., a
the order of LONE STAR VALUE
ns, the principal amount of FIFTY-
rency of the United States of America
payment of public or private debts,

Il unpaid principal, together with any
unts payable hereunder, shall be due
. If any payment hereunder becomes
oliday under the laws of the United
both, the due date thereof shall be
all be payable for any principal so
1its of principal and interest are to be
{or at such other place as the Holder
(5} days before such payment is due)
nstructions.

Lone Star Value in consideration of
ate hereof in an amount equal to the

the unpaid principal balance of this
and shall be due and payable on or
rom and include the date hereof and

the contrary contained herein, in no
the collection of any interest which
1y circumstances, whether by reason
¢ unpaid principal balance hereof or
ote shall include amounts which by
maximum rate permitted by law, the
excess amounts shall have been and
n the part of both the Holder and the
h excess (only to the extent such
! the unpaid principal balance hereof
able of being so credited shall be




4. Prepayment. The Debtor shall be entitled to prepay the principal amount
of this Note (in whole or in part) together with all interest under this Note accrued and
unpaid at the date of prepayment at any time without penalty or premium upon five 5)
days prior written notice to the Holder. The Deltor shall be obligated to effect such
prepayment within three (3) days after the end of suth notice period.

5. Events of Default. (a) Acceleration.
following events (herein called “Events of Default™):

(i) The Debtor shall fail
principal of or interest on this Note when
period of five (5) consecutive days;

(i1)
commence any proceeding or other action
reorganization, arrangement, readjustment d
liquidation, winding-up, composition or an
law, or under any other insolvency, reoi
arrangement, composition, readjustment of d
any jurisdiction, domestic or foreign, now o1
anty of its material subsidiaries shall admit t}
or pleading in connection with any such pro
material subsidiaries shall apply for, or cons
of a recetver, conservator, frustee or similar {
part of its property; or (D) the Debtor or 4
make a general assignment for the benefit of

(i)  (A) The commencemd
of any other action against the Debtor or
bankruptcy or seeking reorganization, arra
liquidation, dissolution, arrangement, compd
bankruptcy law or any other similar act or
foreign, now or hereafter existing; (B) the ap

Upon the occurrence of any of the

to make full and timely payment of
due and such failure continues for a

(A) The Debtor or any of its material subsidiaries shall
relating to it in bankruptcy or seek
f its debts, receivership, dissolution,
vy other relief under any bankruptcy
rganization, liquidation, dissolution,
ebt or any other similar act or law, of
hereafter existing; (B) the Debtor or
le material allegations of any petition
ceeding; (C) the Debtor or any of its
ent or acquiesce to, the appointment
piftcer for it or for all or a substantial
imy of its material subsidiaries shall
creditors;

ent of any proceedings or the taking
any of its material subsidiaries in
ngement, readjustment of its debts,
sition, or any other relief under any
law of any jurisdiction, domestic or
pointment of a receiver, conservator,
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trustee or similar officer for the Debtor or an

of its property; or (C) the issuance of a ¥

similar process against any of the property
subsidiaries, and the continuance of any
undismissed, unbonded or undischarged:;

(iv)

notice thereof to the Debtor; or
(v)

is the surviving corporation) another person,
2

The Debtor shall fail tg
obligations under this Note (other than su
above), which failure shall continue uncure

The Debtor shall, dirg
related transactions, (A) consolidate or merge

y of its material subsidiaries for any
varrant of attachment, execution or
of the Debtor or any of its material
such events for sixty (60) days

comply with any of its covenants or
ch failure described subsection (i)
1 for thirty (30) calendar days after

cetly or indirectly, in one or more
with or into (whether or not Debtor
(B) sell, assign, transfer, convey or




otherwise dispose of all or substantially all d
another person, or (D) consummate a stock
combination (including, without limitation,
spin-off) with another person whereby such
of the outstanding shares of Common Stock
Stock held by the other person or other pers
or affiliated with the other persons makin
agreement or other business combination);

then, and in any such event, the Holder, at the Holder’s op
Debtor, may declare the entire principal amount of this
accrued unpaid interest thereon immediately due and pa
become immediately due and payable without presentmen
any kind, all of which are expressly waived. The Events {
the purpose of protecting the interests of the Holder of this
upon acceleration, as required above, interest shall accrue
interest on this Note from the date of the Event of Def:
payment at a rate equal to the lesser of twelve percent (12
third business day of each January and July or the maximun
law.

(b)  Non-Waiver and Other Reme

f the properties or assets of Debtor to

purchase agreement or other business

a reorganization, recapitalization or

other person acquires more than 50%
(not including any shares of Common
ons making or party to, or associated

g or party to, such stock purchase

tion and without written notice to the
Note then outstanding together with
vable, and the same shall forthwith
1, demand, protest, or other notice of
of Default listed herein are solely for

Note. If this Note is not paid in full
on the outstanding principal of and

ult up to and inchuding the date of

.0%) per annum compounded on the

1 interest rate permitted by applicable

dies. No course of dealing or delay

on the part of the Holder of this Note in exercising §
waiver or otherwise prejudice the right of the Holdd
in this Note or the Purchase Agreement is intended
and each and every such remedy shall be cumulati
other remedy conferred herein or now or hereafter ¢
or otherwise.

{c) Collection Costs: Attorney’s

iny right hereunder shall operate as a

r of this Note. No remedy conferred
to be exclusive of any other remedy,
ve and shall be in addition to evetry
xisting at law or equity or by statute

Fees. In the case of an Event of

Defauit, if this Note is turned over to an attorney fo
all reasonable costs of collection, including reasonal
all out-of-pocket expenses incurred by the Holder

efforts.

6. Cancellation. Upon full satisfaction g
the Holder shall promptly deliver or cause to be d
cancellation.

7. Amendment; Waiver. This Note may

- collection, the Debtor agrees to pay
ble attorney’s fees and expenses and
in connection with such collection

f the Debtor’s obligations hereunder,
elivered to the Debtor this Note for

v not be amended or modified or the

provisions hereof waived (either generally or i
retroactively or prospectively) without the prior

a particular instance and either
itten consent of the party against

whom such amendment, modification, or waiver i sought to be enforced. All of the
terms and provisions of this Note shall be applicable to and binding upon each and every
maker, Holder, endorser, surety, guarantor and all other persons who are or may become

liable for the payment hereof and their respective sud

3
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cessors and assigns.




Initials &E’i/{

8. Lost Documents. Upon receipt by th
of the loss, theft, destruction or mutilation of this N
(in the case of loss, theft or destruction) of indemi
upon surrender and cancellation of such note, if 1

e Debtor of evidence satisfactory to it
Jote or any note exchanged for it, and
hity reasonably satisfactory to it, and
mutilated, the Debtor will make and

deliver in lieu of such note a new note of like tenor and unpaid principal amount and

dated as of the original date of the original note.

9. Miscellaneous.
(a) Severability. In case any ong

in this Note should be invalid, illegal or unenfo
legality and enforceability of the remaining provisi
way be affected or impaired thereby.

(b) Notices and Addresses. All
other acts under this Note (except payment) shall b
given if delivered to the addressee in person, by Fa

facsimile delivery or, if mailed, postage prepaig

requested or, if is sent via electronic mail with a
follows:

> or more of the provisions contained
rceable in any respect, the validity,
ons contained herein shall not in any

notices, offers, acceptances and any
e in writing, and shall be sufficiently
dEx or similar receipted delivery, by
1, by certified mail, return receipt
return receipt read confirmation, as

To Holder: Lone Star Value Investors, LP

53 Forest Avenue,{1* Floor

0ld Greenwich, Connecticut 06870

Fax: (203) 990-0727 Email: JE@lonestarvm.com
To the Debtor: Spatializer Audio Laboratories, Inc

53 Forest Avenue,

Old Greenwich, Cq
Fax: (203) 990-072

or to such other address as any of them, by notice to the oth¢

(©)

of construction or inferpretation arising hereunder,

validity, the obligations provided therein or pef

Governing Law. This Note ar

1* Floor
nnecticut 06870
7 Email: KH@lonestarvm.com

1S may designate from time to time.
d any dispute, disagreement, or issue

whether relating to its execution, its
rformance, shall be governed and

interpreted according to the laws of the State of Conpecticut, without regard to principals

of conflicts of law.

(d) Binding Effect; Assignment.
obligations arising hereunder shall inure to the benef

hereto and their respective successors and permit
delegate, transfer or assign any rights or obligations
written consent. The Holder may assign or delegate
Holder hereunder without the consent of the Debtor,

This Note and the various rights and
it of and be binding upon the parties
ted assigns. The Debtor may not
hereunder without the Holder’s prior
ll or any portion of the rights of the
Accordingly no such consent shall be

required for an assignment or delegation to an affiliate. of the Holder or while an Event of

Default has occurred and is continuing. Any transfe

4

[ or assignment of any of the rights,




interests or obligations hereunder in violation of thy
force or effect.
(€)

Jurisdiction and Venue. Eal

> terms hereof shall be void and of no

ch of the Holder and the Debtor (i)

agree that any legal suit, action or proceeding arising out of or relating to this Note shall

be mstituted exclusively in Fairfield County in thg
objection to the venue of any such suit, action or p
such forum is not a convenient forum, and (iii) irre
the courts in Fairfield County in the State of Co
proceeding, and further agree to accept and acknov
which may be served in any such suit, action or
process upon them mailed by certified mail to their

in every respect effective service of process upon
surety, and other party every liable for the payment

such suit, action or proceeding.

()

Section Headings. Section hx
reference only and shall not be deemed to limit or g
deemed to interpret in whole or in part any of the tex

D+

State of Connecticut, (ii) waive any
iroceeding and the right to assert that
vocably consent to the jurisdiction of
nnecticut in any such suit, action or
vledge service of any and all process
proceeding and agree that service of
respective addresses shall be deemed
them and each guarantor, endorser,
of sums payable on this Note in any

cadings herein have been inserted for
therwise affect, in any manner, or be
ms or provisions of this Note.

(g) Waiver of Presentment.
guarantor hereof hereby waive all demands for

btor and each surety, endorser and
ayment, presentations for payment,

notices of intention to accelerate maturity, notices of acceleration of maturity, demand for
payment, protest, notice of protest and notice of dishonor, to the extent permitted by law,
except for those notices expressly provided for herejn. No extension of time for payment
of this Note, no alteration, amendment or waiver|of any provision of this Note shall
release, modify, amend, waive, extend, change, discharge, terminate or affect the liability
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of Debtor under this Note.

{h) Forbearance.
exercising any right or remedy hereunder or under
connection with this Note or otherwise afforded by
or preclude the exercise of any right or remedy
acceptance by the holder of this Note of payment of]
due date of such payment shall not be a waiver of t
require prompt payment when due of all other sum
default for failure to make prompt payment.

(i) Acceleration. At the electi
payments due hereunder may be accelerated, and this
and payable without notice or demand, upon the occ
this Note, which default is not cured within any grac
In addition to the rights and remedies provided h
exercise any other right or remedy in any other
evidencing or otherwise relating to the indebtedness
the terms thereof, or under applicable law, all of
cumulative.

Any forbearance by the holder of this Note in

y other agreement or instrument in
applicable law shall not be a waiver
by the holder of this Note. The
any sum payable hereunder after the
he right of the holder of this Note to
1 payable hereunder or to declare a

on of the holder of this Note, all
+ Note shall become immediately due
urrence of an Event of Default under
e period expressly provided therefor.
erein, the holder of this Note may
document, instrument or agreement
evidenced hereby in accordance with
which rights and remedies shall be




() Construction. This Note shall be construed without any regard to
any presumption or rule requiring construction agajnst the party causing such instrument
or any portion thereof to be drafted.
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[SIGNATURE PAGE OF SPATIALIZER AUDIO LABORATORIES, INC. PROMISSORY NOTE]

IN WITNESS WHEREOQF, the Debtor has caused {
name on the date specified above.

his Note to be made and issued in its

SPATIALIZER AUDIO LABORATORIES INC

By: /

Name: Kyleflflartley )

Title: Chief Executive Officer and Chairman
of the Board

State of Connecticut

County of Fairfield ss. Old Greenwich

On this the 17" day of, 2015, before me, Hannah Bib
appeared Kyle Hartley, who acknowledged himself t

le, the undersigned officer, personally
» be the CEQ, CFO, and Chairman of

the Board of Spatializer Audio Laboratories, Inc. a ¢
CFO. and Chairman of the Board, being authoriz
instrument for the purposes therein contained, by si
himself as CEQ, CFO. and Chairman of the Board.

In witness whereof I hereunto set my hand.

orporation, and that he as such CEOQ,
ed so to do executed the foregoing

gning the name of the corporation by

1gnature of Notary Public
HANNAH MARIE BI
Date Commission Expires: NOTARY PUBLICCF 00N
. Mjwsm&m!m
}-t(anmf\ ’gH 4
Printed Name of Notary

LE




